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CANADIAN NATIONAL RAILWAY COMPANY
(C.N. Trust No. 2)

RE:

THIS EQUIPMENT LEASE dated as of May 1, 1570 between
GEORGL D, MACKAY and EDWARD E. CASTANS, not in their individual
capacltiecs but solely as Trustees under a Trust Agreement dated
as of Ttay 1, 1970 (the "Lessor"), UNITED STATES LEASING INTERNATIONAL,
INC., 2 California corporation, as agent for Lessor (the "Agent") and
CANADI AN WNATIONAL RAILWAY COMPANY, a Canadian corporation (the

"Lesgsex");
WITNESGSET H:

SECTTOT 1, MANUFACTURE AND DELIVERY OF EQUIPMENT.

l.1l. The Lessor 1s acquiring certain railroad equipment
(e0lictively the "Equipment" and individually "Iter of Equipment!)
losier-io od in Schedules 1-A through 1-N, inclusive, attached hereto

i © a part hereof and, upon delivery of each Item of Equilipment
by thoe lanufacturer thereof (the "Manufacturer"), the Lessor shall
leace und let such Item of Equipment to the Lessee and the Lessee
shall hire such Item of Equlipment from the Lessor for the rental
and on and subject to the terms and conditions herein set forth,

1.2, Upon delivery of each Item of Equipment by the
Manufacturer thereof the Lessee wlll inspect such Item of Equipment
and if such Item of Equipment tendered for delivery appears to meet
the sprocificatlions, the Lessee will accept delivery thereof and exe-
cute and deliver to such Manufacturer and Lessor dugplicate Certificates
of Acceptance, substantially in the form of Schedule ¢ attached
hereto and made a part hereof.

1.3. The Lessee's execution and delivery to the Lessor of
the Certificotes of Acceptance with respect to each Item of Equipment
shall concluslvely establish that each Item of Equirment is acceptable
to and accepted by the Lessee under thils Lease, notwlthstanding any
defect wilth respect to deslgn, manufacture, condlticn or in any other
reacspect . and that each Item of Equipment 1is in good order and condi-

e ‘ ears to oonform to the specifications aprlicehle thereto
1t oto bl ocpplicable Canadian Trancport Commlasion and United
Slateos Depavtment of Trancportation and all other foreipn

(C.H., Trust No. 2)
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or domestic governmental agency requirements and speclfications, 1if
any. The Lessee represents that it has no knowledge of any such

defect,
SECTICN 2. RENTALS AND PAYMENT DATES.

’ 7 §%l$ Rgntals for Iquipment. The Lessee apgrees to pay the
Lessor the iellowing rental for each ltem of Equipment leased hercunder:

(a) TI'ixed Rental. TFor each Item of Equipment, 40 semi-
annual installments of Fixed Rental each payable in
advance, in the amount provided for such Item of

Equipment respectively in Schedules 1-A through 1-N
hereto.

(b) Daily Interim Rental. For each Item of Equipment,
the amount per day provided for such Item of Equipment
respectively in Schedules 1-A through 1-N hereto for
the period, if any, from the date of payment of the
involce for the purchase of such Item of Equipment to
and including the due date of the first installmeni of
Fixed Rental. '

2.2. Rental Payment Dates. The first installment of Fixed
Rental and the total amount of the Dally Interim Rertal for all Items
of Equipment delivered to the Lessee hereunder shall be due and pay-
able on the earlier of (i) the tenth business day after delivery of
all Items of Equipment to the Lessee hereunder has Leen completed as
evidenced by the Certificates of Acceptance, or (1i1) November 30, 1970.
The second through fortieth installments of Fixed Rental for all
Items of Equipment shall be due and payable semiannually commencing
si1x calendar months after the first rent payment date.

2.3, All payments provided for in this Leese to be made
to the Lessor shall be made in U. S. Dollars free and clear of all
charges for transfer or negotiation at Harris Trust and Savings Bank,
111 West Monroe Street, Chicago, Illinois 60690, or at such other
place as the Lessor or its assigns shall specify in writing.

2.4, This Lease 1s a net lease and the Lessee shall not
be centitled to any abatement of rent or reduction thereof, including,
but not limited to, abatements or reductions due to any present or
future claims of the Lessee against the Lessor under this Lease or
otherwise or against the Manufacturer of the Equlpment, nor, except
as otherwlse expressly provided hereln, shall this Lease termlnate,
or the respective obligations of the Lessor or the Lessee be other-
wilse affected, by reason of any defect 1n or failure of title of the
Lessor to the Equipment or any defect in or damage to or loss or
destruction of all or any of the Iquipment from whatsoever cause,
the taking or requisitioning of the Equipment by condemnation or
otherwise, the lawful prohibitiocn of the Lessee's use of the Equip-
ment, the interference with such use by any private person or
corporation, the invalidity cr unenforceability or lack of due
authorization or other infirmity of thls Lease, or lack of right,
power or authority of the Lessor to enter into this Lease, or for
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any other cause whether similar or dissimilar to the foregoing, any
present or future law to the contrary notwithstanding, it being the
intention of the parties hereto that the rents and other amounts
payable by the Lessee hereunder shall continue to be payable in

all events unless the obligation to pay the same shall be terminated
pursuant to Section 11 hereof, or until, pursuant to Section 13
hereof, the Equipment is placed and ready for delivery to Lessor on
the Lessee's lines, or 1s stored for the Lessor on the Lessee's
lines, or leaves the Lessee's lines for off-line dellvery to the
Lessor.

SECTION 3, TERM OF THE LEASE,

The term of thic Lease as to each Item of Equipment shall
begin on the date of delivery to and acceptance by the Lessee of such
Item of Equipment and, subject to the provisions of Section 11 here-~
of, shall with respect to each Item of Equipment terminate 20 years
after the date for payment of the first installment of Fixed Rental
in respect of such Item of Equipment provided for in Section 2.2
hereof.

SECTION 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.

4.1. The Lessor, as between the Lessor and the Lessee,
shall and hereby does retain full legal title to the Equipment
notwithstanding the delivery thereof to and the pescession and use
thereof by the Lessece.

h.2. The Lessee will causc each Item of Equipment to be
kept numbered with its road number as set forth in Schedules 1-A through
1-N respectively and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked by a plate or stencil printed
in contrasting color upon each side of each Ttem of Equipment in letters
not less than one inch in height azs follows:

"Leased from United States Leasing International, Inc.
as Agent for Owner-Trustee, and subject to a Security
Interest Recorded with the I.C.C. and the Reglstrar-
General of Canada."

with appropriate changes thereof and additions thereto as from time
to time may be required by law in order to protect the title of the
Lessor to such Item of Equlpment, its rights under this Lease and the
rights of any assignee under Section 16 hereof. The Lessee will not
place any such Item of Equipment in operation or exercise any control
or dominion over the same until the required legend shall have been
so0 marked on both sides thereof and will replace pronptly any such
names and word or words which may be removed, defaced or destroyed.
The Lessee will not change the road number of any Item of Equipment
except with the consent of the Lessor and in accordaice with a state-
ment of new road numbers to be substituted therefor, which consent
and statement previously shall have been filed with the Lessor by the
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Lessee and filed, recorded or deposited in all public offices where
this Lease shall have been filed, recorded or deposilted.

by, 4.3. Except as above provided, the Lessee will not allow
the name of any person, association or corporation %o be placed on
the Equipment as a designation that might be interpreted as a claim
of ownership; provided, however, that the Lessee may cause the Equip-
ment to be lettered with the names or initials or other insignia
customarily used by the Lessee or its affiliates on railroad equip-
ment used by 1t of the same or a similar type for convenience of
identification.

4.4, The Lessee shall indemnify the Lessor, the Agent,
the Trustor under the Trust Agreement, and any assignee under
Section 16 hereof against any liability, loss or expense Incurred
by any of them as a result of the aforesaid marking of the Equipment
with such name, initials or insignia.

SECTION 5. DISCLAIMER OF WARRANTIES.

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
AS-IS WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED,
AS TO (a) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF
EQUIPMENT, (b) THE LESSOR'S TITLE THERETO, (c) THE LESSEE'S RIGHT TO
THE QUIET ENJOYMENT THEREOF, OR (d) ANY OTHER MATTER WHATSOEVER, IT
BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND THE
LESSEE ARE TO BE BORNE BY THE LESSEE. The Lessor hereby appoints
and constitutes the Lessee its agent and attorney-in-fact during the
term of this Lease to assert and enforce, from time to time, in the
name and for the account of the Lessor and the Lessee, as their
interests may appear, but in all cases at the sole cost and expense
of the Lessee, whatever claims and rights the Lessorr may have as
owner of the Equipment against any manufacturers or contractors in
respect thereof,

SECTION 6. LESSEE'S INDEMNITY.

6 l. The Lessee shall defend, indemnify and save harmless
the Lessor, the Agent and the Trustor under the Trust Agreement and
their successors and assigns from and against:

(2) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and

(b) any claim, cause of action, damages or liability,
cost or expense (including counsel fees and costs in connection
therewith) which may be incurred in any manner or by or for
the account of any of them (i) relating to the Equipment or any
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part thereof, 1ncluding without limitation the construction,
purchase, dellvery, installation, ownershilp, leasing or return
of the Equipment or as a result of the use, malntenance, repailr,
replacement, operation or the condition thereof (whether defects
are latent or discoverable by the Lessor or by the Lessee),
except counsel fees or other costs or expenses incurred by the
Agent, Trustor, Lessor, or Lenders with respect to their initial
participation 1n this lease transaction, 1lncluding counsel fees,
costs and expenses incurred in the execution of all necessary
documents, (i1) by reason or as the result of any act or omission
of the Lessee for 1tself or as agent or attorney-in-fact for

the Lessor hereunder, or (111) as a result of claims for patent
infringements, or (iv) as a result of claims for strict liability
in tort.

6.2. The indemnities and assumptions of liability in this
Section 6 contained shall continue in full force anc effect notwith-
standing the termination of this Lease, or the termination of the term
hereof in respect of any one or more Items of Equlpment, whether
by expiration of time, by operation of law or otherwise, The Lessee
shall be entitled to control, and shall assume full responsibility
for, the defense of such claim or liabllity.

é;i- Notwlthstanding anything contained in this Section 6,
the Lessee shall not be obligated to indemnify or assume liability
in respect of an Item of Equipment for any claim, cause of action,
damages or llability to the extent that such claim, cause of action,
damages or liabllity arises solely as a result of a situation or event
occurring after such Item of Equipment has been returned to the Lessor
pursuant to Section 13 or 15 hereof or after this Lease with respect
to such Item of Equipment has otherwlse terminated; provided, however,
that such indemnities and assumption of liability shall not apply in
respect of any matters referred to 1n subsection (a) or clause (i), (ii)
or (iii)of subsection (b) of Section 6.1 hereof, occurring after the
termination of this Lease, except for any such matters occurring
after the termilnation arising in connection with the Lessee's asseml-
ing, delivering, storlng or transporting of the Equipment as provided
in Sections 13 or as the case may be, 15, hereof. The foregoling does
not guarantee a residual value.

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lescee agrees to comply with all gcovernmental laws,
regulations, requirements and rules {oreign or domestic (including
the rules of the Canadian Transport Commission,
the United States Department of Transportaction and the current
Interchange Rules, or supplcrents thereto of thie Mechanical Division,
Association of American Rallroads) with respect to the use, maintenance
and operatlon of each Item of Equipment subject to this Lease. 1In
case any equipment or appliance on any such Item of Equipment shall
be required to be changed or replaced, or in case any additlonal
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or other equipment or appliance 18 required to be installed on such
Item of Equipment in order to comply with such laws, regulations,
requirements and rules, the Lesgsee agrees to make sich changes,
additions and replacements at its own expense.

SECTICN 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner for
which it was designed and intended and so as to subject it only to
ordinary wear and tear. The Lessee shall, at its own cost and expense,
maintain and keep the Equipment in good order, condition and repair,
ordinary wear and tear excepted, sultable for use in interchange.

The Lessee shall not modify any Item of Equipment without the written
authority and approval of the Lessor which shall not be unreasonably
withheld. Any parts installed or replacements made by the Lessee upon
any Item of Equipment (except such as are not required pursuant to
Section 7 hereof and can be removed without damage to, or in any way
affecting or impairing either the originally intendsd function or the
use of, such Item of Equipment) shall be consldered accessions to such
Item of Equipment and title thereto shall be immediately vested in

the Lessor, without cost or expense to the Lessor.

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and all
claims against, through, or under the Lessee and its successors or
assigns which, if unpald, might constitute or becom= a lien or a
charge upon the Equipment, and any liens or charges which may be
levied agalnst or imposed upon any Item of Equipment as a result of
the failure of the Lessee to perform or observe any of its covenants
or agreements under this Lease, but the Lessee shall not be required
to pay or discharge any such claims sc long as 1t shall, in good
faith and by appropriate legal proceedings, contest the validity
thereof in any reasonable manner which will not affzct or endanger
the title and interest of the Lessor to the Equipment. The Lessee's
obligations under this Section 9 shall survive termination of the
Lease.

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.1. The Lessor will, at the sole cost and expense of
the Lessee, make suitable arrangements to have this Lease and each
first mortgage and/or assignment executed by the Lessor with respect
to the Equipment or the Lease duly filed, registered or recorded in
conformity with Section 20c¢ of the Interstate Commerce Act and
deposited with the Registrar General of Canada pursuant to Section
148 of the Rallway Act of Canada and to publish notice of such
deposit 1n the Canada Gazette pursuant to said Section 148, and to
have the same (or a financing statement or similar notice thereof
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1f and to the extent permitted or required by applicable law) de-
posited, filed, registered or recorded in such other places within
or without Canada and the United States as the Lessor may reasonably
require for the protectlion of its title or the security interest

of such mortgagee or assignee, The Lessee will, from time to time,
do and perform any other act and will execute, acknowledge, deliver,
file, register and record (and will re-file, re-register, or re-
record wherever and whenever requlred) any and all further instru-
ments required by law or resonably requested by the Lessor for the
purpose of protecting the Lessor's title to, or each such mortgagee's
or assignee's security interest in, the Equipment to the satisfaction
of the Lessor's or such mortgagee's or assignee's counsel or for the
purpose of carryling out the intention of this Lease, and in connec-
tion with any such action, will deliver to the Lessor proof of such
filing and an opinion of the Lessee!'s counsel that such action

has been properly taken. The Lessee will pay all costs, charges

and expenses 1ncident to any such filing, re-filing, registering,
re-registering, recording, re-recording of any such instruments

or incident to the taking of such action.

10.2. The Lessee, or the Lessor at the Lessee's expense,
shall report, pay and discharge when due all license and reglstra-
tion fees, assessments, sales, use and property taxes, gross
recelpts taxes arising out of receipts from use or operation of
Equipment and other taxes, fees and governmental charges similar
or dissimilar to the foregoing (excluding any net income tax,
provided that the Lessee agrees to pay that portion of any such
net income tax which 1s 1n direct substitution for, or which re-
lieves the Lessee from, a tax which the Lessee would otherwise
be obligated to pay under the terms of this Section), together
with any penalties or interest thereon, imposed by any state,
federal or local government upon any Item of Equipmasnt and whether
or not the same shall be assessed againat or in the name of the
Lessor, the Agent, the Lessee, or the Trustor under the Trust Agree-
ment referred to in the introductory paragraph; provided, however,
that the Lessee shall not be required to pay or discharge any such
tax or assessment (1) so long as it shall, in good faith and by
appropriate legal proceedings, contest the validity thereof in any
reasonable manner which willl not affect or endanger the title and
interest of the Lessor to the Equipment; however, tae Lessee shall
relmburse the Lessor for any damages or expenses resulting from
such failure to pay or discharge, or (ii) as to ass2ssments against
or in the name of anyone other than the Lessee, until 20 days after
written notice thereof shall have been given to the Lessee,

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE FOR EQUIPMENT UN-
SERVICEABLE FOR USE.

11.1. In the event that any Item of Equioment shall be
or become lost, stolen, destroyed, or, in the opinion of the Lessee,

-7-




irreparably damaged or damaged beyond economic repalr, or in the
opinion of both the Lessor and the Lessee, obsolete or economically
unserviceable for use from any cause whatsoever, or shall be re-
quisitioned or taken over by any governmental authority under the
power of eminent domain or otherwise during the term of this Lease
(any such occurrence, except for any requisition which by 1ts

terms does not exceed the remaining term of thilis Lecse, belng
hereinafter called a Casualty Occurrence), the Lessee shall promptly
and fully (after it has knowledge of such Casualty Occurrence) in-
form the Lessor in regard thereto.

11.2. VWhen the aggregate Casualty Value (as herein de-
fined) of Items of Equipment described in any glven Schedule having
suffered a Casualty Occurrence (exclusive of Items of Equipment
described in such Schedule having suffered a Casualty Occurrence
with respect to which a payment shall have been made to the Lessor
pursuant to this Section 11) shall exceed $100,000 the Lessee shall,
on the next succeeding rental payment date, pay to the Lescor a sum
equal to the Casualty Value of such Item or Items of Equlpment as
of the date of such payment; provided, that notwithstanding the
foregoing the Lessee shall on the last applicable rental payment
date of each calendar year pay to the Lessor a sum equal to the
Casualty Value of any Item or Items of Egulpment which have
suffered a Casualty Occurrence during such calendar year or any
prior year for which no payment has previously been made to the
Lessor pursuant to this Section 11l.

11.3. Upon (and not until) payment of the Casualty Value
in resp=ct of any Item or Items of Equlipment, the obligation to pay
rental for such Item or Items of Equipment (including the Fixed
Rental installment due on the Casualty Value payment date) shall
terminate, but the Lessee shall continue to pay rental for all other
Items of Equipment. The Lessee shall pay when due all rental pay-
ments as to an Item or Items due prior to the date on which the
Casualty Value thereof 1is payable.

11.4, The Lessee shall, as agent for the Lessor, dispose
of such Item or Items of Equipment as soon as 1t 1s able to do so for
the best price obtainable. Any such disposlition shall be on an
"AS IS","WHERE IS" basis without representation or warranty, express
or implied. As to each separate Item of Equlpment so disposed of the
Lessee may retaln all amounts gt such price plus any lnsurance
proceeds and damges received by the Lessee by reason of such
Casualty Occurrence up to the Casuglty Value atributable thereto
and shall remit the excess, 1f any, to the Lessor. In disposing
of such Item or Items of Equipment, the Lessee shall. take such
action as the Lessor shall reasonably request to termlinate any
contingent liability whlich the Lessor might have arising after such
disposition from or connected with such Item or Iteris of Egqulipment.
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11.5. If the Lessee shall have notifled the Lessor that
an Item or ltems of Equipment have suffered a Casualty Occurrence
prior to the commencement of Fixed Rental hereunder with respect
thereto, the date of such Casualty Occurrence for such Item or
Ttems shall be deemed to be one day after the due date of the first
installment of Fixed Rental.

11.6. The Casualty Value of each Item of Equipment shall
be an amount determined as of the date the Casualty Value is pald
as provided in thils Section 11 (and not the date of the Casualty
Occurrence) equal to that percentage of the original cost to the
Lessor of such Item of Equipment as set forth in the Schedule of
Casualty Value attached hercto as Schedule ;L.

11.7. Trhe Lessee shall bear the risk of loss and, except
s hereinabove in this Section 11 provided, shall not be releascd
from its obligations hereunder in the event of any Casualty
Occurrence to any Item of Equipment after the date hereof.

11.8. In the event that during the term of thils Lease
the use of any Item of Equipment 1s reguisitioned or taken by any
governnental authority under the power of eminent domain or
otherwise for a period which does not exceed the remalning term
of this Lease, the Lessee's duty to pay rent shall continue for
the duration of such requisitioning or taking. The Lessee shall
be entitled to receive and retain for 1ts own account all sums
payable for any such period by such governmental authorlty as
compensatlon for requisition or taking of possessicn to an amount
equal to the rent paid or payable hereunder for such period, and
the balance, if any, shall be payable to and retalred by the Lessor
as its sole property.

SECTION 12. ANNUAL REPORTS.

12.1. On or before April 1 in each year, commencing with
the year 1971 and provided a request therefore is made by the
Lessor or any of 1ts assignees, the Lessee wlll furnish to all such
requesting parties an accurate statement, as of the end of the
preceding calendar year (a) showing the amount, description and
numbers of the Items of Equipment then leased hereunder, the
amount, discription and numbers of all Items of Equlpment that
may have suffered a Casualty Occurrence during the precedlng
12 months or longer perlod between successive statements (or since
the date of thils Lease, 1n the case of the first such statement),
and such other information regarding the condition or repair of
the Equipment as Lessor may reasonably request, and (b) stating
that, in the case of all Equipment repalnted during the perlod
covered by such statement, the markings required by Section b
hereof shall have been preserved or replaced.
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12,2, The Lessor or its assigns shall have the right,
at its sole cost and expense, by its authorized representative, to
inspect the Equipment and the Lessee's records with respect there-
to, at such times as shall be reasonably necessary to confirm to
the Lessor or its assigns the existence and proper maintenance
thereof during the continuance of this Lease.

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the term of this Lease with respect
to any Item of Equlpment, the Lessee will, at 1its own cost and
expense, at the request of the Lessor, deliver possession of such
Item of Equlpment to the Lessor upon such storage tracks of the
Lessee as the Lessor may designate, or in the absence of such
designation as the Lessee may select, and permit the Lessor to
store such Item of Equipment on such tracks for a reriod not
exceeding 90 days and transport the same at any time within such
90 day period to any reasonable place on the lines of the rallroad
operated by the Lessee or to any connecting carrier for shipment,
all as directed by the Lessor upon not less than 30 days' written
notice to Lessee. All movement and storage of each such Item 1s
to be at the risk and expense of the Lessee. Durilng any such
storage period the Lessee wlll permit the Lessor or any person
designated by it, including the authorized representative or
representatives of any prospective purchaser of any such Item, to
inspect the same. The assembling, delivery, storage and trans-
porting of the Equipment as hereinbefore provided are of the
essence of this Lease, and upon application to any court of equity
having jurisdiction in the premises the Lessor shall be entitled
to a decree against the Lessee requiring specific performance of
the covenants of the Lessee to so assemble, deliver, store and
transport the Equipment.

SECTION 14, DEFAULT.

14.1. If, during the continuance of this Lease, one or
more of the following events ("Events of Default") shall occur:

(a) Default shall be made in the payment of any part
of the rental provided in Section 2 hereof and such default
shall continue for ten days after written notice from the
Lessor to the Lessee of such default and demand the same
be remedied;

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of
the Equipment, or any portion thereof, and shall fail or
refuse to cause such assignment or transfer to be can-
celled by agreement of all parties having any interest
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then,

therein and to recover possession of such Louipment within
30 days sfter written notice from the Lessor to the Lessee
demending such cancellation and recovery of possession;

(c/) Default shell be made in the observance or per-
formerce of any warranty, representation or any other of the
coverarts, conditions and agreenents on the part of the Lessee
centeined herein or in any other agreement in writing between
the Lessee &nd the Lessor, the Trustor or the Agent concerning
the Equipment, such agreement having been execut=d by an ufficer
of' the Lessee, and such default shall continue for 30 days after
writter notice from the Lessor to the Lessee, spacifying the
cefault and demanding the same to be remedied;

(d) Anv other proceedings shsll be commer.cec by or
aFalnst the Lessee for any relief under any bankrurtcey
or insolvency laws, or laws relating to the relief of
debtors, reacjustmerte of indebtedness, reorganizatione,
arrangements, compositions or extensions (other thnan a
law which does not permit any readjustment of the obliza-
tions of the Lessee nereunder;, &nd, if instituted against
the Lesse:, are consented to or are rot ciswisseu witrnin
60 devs after such proceedings snall have been coaunernced,
unless 211 trhe oblizations of the Lessee under this Lease
shall hsve Deen duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees asouinted i such
proceedin. s or otherwise given a status comparatle to
sblivations incurred by such & trustee or trustees witnin
30 days after such apvointment, if any, or ©0 aays after
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petitvion shall have been filed, whiciiever shall ve

in any such case, the lLessor, at its option, may:

(1, oroceead by appropriate court action or actions,
either «t law or irn eaulty, to enforce performance by the
Lessee of the applicable covenants of thi. Lease or to
recover czmwarses for the breach thereof; or

{2/ by rotice in writing to the Lessee, terminste
this Lease, wanereupon all right of the Lesses t. the
use of tne Lauipment shsll absolutely cease and terminate
&% tnouph tnls Lease had never been made, but the Lessee
stail renain liable as hereinafter provided; and there-
Unon, the Lessor may by its agents enter unon the premises
of the Lessee or other premises where any o1 the ~guipanent
may ve located era take possession of 21l or anv of such
wquinmert ana trenceforth hold, possess and enjoy the same
free from any right of the Lessee, or its successors or
assirns, to uss the Lquipment for any vursose whatever;
but the wrssor shall, nevertheless, have a right to recover




from the Lessee any and all amounts which under the terms

of this Lease may be then due or which may have accrued to
the date of such termination (computing the rental for any
number of days less than a full rental period by a fraction
of which the numerator is such accrued number of days and
the denominator is the total number of days in such full
rental period) and also to recover forthwith from the Lessee
(1) as damages for loss of the bargain and not as a penalty,
a sum, with respect to each Item of Equipment, which repre-
sents the excess of the present worth, at the time of such
termination, of all rentals for such Item which would other-
wlse have accrued hereunder from the date of such termina-
tion to the end of the term of this Lease over the then
present worth of the then fair rental value of such Item for
such perliod computed by discounting from the end of such
term to the date of such termination rentals which the Lessor
reasonably estimates to be obtainable for the use of the
Item during such period, such present worth to be computed in
each case on a basis of a 6% per annum discount, compounded
semiannually from the respective dates upon which rentals
would have been payable hereunder had this Lease not been
terminated, and (ii) any damages and expenses, including
reasonable attorney's fees, in addition thereto which the
Lessor shall have sustained by reason of the breach of any
covenant or covenants of this Lease, other than for the
payment of rental.

14,2, The remedies 1n this Lease provided in favor of
the Lessor shall not be deemed exclusive, but shall be cumulative
and shall be in addition to all other remedies in its favor existing
at law or in ecuity. The Lessee hereby walves any mandatory re-
qulrements of law, now or hereafter in effect, which might limit
or niodify any of the remedies herein provided, to the extent that
such waiver 1s permitted by law. The Lessee hereby waives any and
all existing or future claims of any right to assert any off-set
against the rental payments due hereunder, and agrees to make the
rental payments regardless of any off-set or claim which may be
asserted by the Lessee on its behalf in connection with the lease
of the Equipment.

14,3, The failure of the Lessor to exercise the rights
granted it hereunder upon any occurrence of any of the contingencies
set forth herein shall not constitute a waiver of any such right
upon the continuation or recurrence of any such contingencies or
similar contingencies.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1. 1If the Lessor shall terminate this Lease pursuant
to Section 14 hereof, the Lessee shall forthwith deliver possession
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of the Equipment to the Lessor., For the purpose of dellvering
possession of any Item of Equipment to the Lessor as above required,
the Lessee shall at its own cost, expense and risk (except as here-
inafter stated):

(a) TForthwith place such Equipment in such reasonable
storage place on the Lessee's lines of railroad as the
Lessor may designate or, in the absence of such designa-
tion, as the Lessee may select;

(b) Permit the Lessor to store such Equipment in such
reasonable storage place on the Lessee's lines of railroad
for a period not exceeding 90 days at the risk of the Lessee;
and

(¢) Transport the Equipment, at any time within such
90 day period, to any place on the lines of railroad operated
by the Lessee or to any connecting carrier for shipment, all
as the Lessor may reasonably direct upon not less than 30
days' written notice to the Lessee,

15.2. The assembling, delivery, storage and transporting
of the Equipment as hereinbefore provided are of the essence of this
Lease, and upon application to any court of equity having jurisdic-
tion in the premises, the Lessor shall be entitled to a decree
against the Lessee requiring specific performance of the covenants
of the Lessee so as to assemble, deliver, store and transport the
Equipment,

15,3, Without in any way limliting the obligations of the
Lessee under the foregoing provisions of this Secticn 15, the Lessee
hereby irrevocably appolnts the Lessor as the agent and attorney of
Lessee, with full power and authority, at any time while the Lessee
is obligated to deliver possession of any Items of Equipment to
Lessor, to demand and take possession of such Item in the name and
on behalf of Lessee from whosoever shall be at the time 1n possession
of such Item.

SECTION 16, ASSIGNMENTS BY LESSOR AND LESSEE; USE AND POSSESSION.

16.1. This Lease shall be assignable in whole or 1in
part by Lessor without the consent of Lessee, but Lessee shall be
under no obligation to any asslgnee of the Lessor except upon
written notice of such assignment from the Lessor. In the event
that separate assignments are executed by the Lessor in respect of
this Lease and the rental and other sums due and to become due
hereunder, the Lessor and the Lessee agree that so long as such
separate assignments remain in force and effect thils Lease shall be
deemed to be and shall be construed as a divisible and severable
contract between the Lessor and Lessee for the leasing of Equipment
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covered by each such separate assignment, all to the same extent

and with the same force and effect as though a separate lease had
been entered into by the Lessor and the Lessee in respect of such
Equipment. Upon notice to the Lessee of any such assignment, the
rental and other sums payable by the Lessee which are the subject
matter of the assignment shall be pald to the assignee. Without
limiting the foregoing, the Lessee further acknowledges and agrees
that (i) the rights of any such assignee in and to the sums payable
by the Lessee under any provisions of this Lease shall not be sub-
ject to any abatement whatsoever, and shall not be subject to any
defense, set-off, counterclaim or recoupment whatsoever whether by
reason of or defect in Lessor's title, or any interruption from what-
soever cause (other than from a wrongful act of the assignee) 1in the
use, operation or possession of the Equipment or any part thereof, or
any damage to or loss or destruction of the Equlpment or any part
thercof, or by reason of any other indebtiociess or llability, how-
soever and whenever arising, of the Lessor to the Lessee or to any
other person, firm or corporation or to any governmental authorlty
or for any cause whatsoever, it being the intent hereof that, except
in the event of a wrongful act on the part of the assignee, the
Lessee shall be unconditionally and absolutely obligated to pay

the assignee all of the rents and other sums which are the subject
matter of the assignment, and (1i) the assignee shall have the

sole right to exercise all rights, privileges and remedies (elther
in its own name or In the name of the Lessor for the use and benefit
of the asslgnee) which by the terms of this Lease are permitted or
provided to be exercised by the Lessor.

16.2. So long as the Lessee shall not be in default under
thils Lease, the Lessee shall be entitled to the possession and use
of the Equipment 1n accordance with the terms of thls Lease, but,
wlthout the prior written consent of the Lessor, the Lessee shall
not assign, transfer or encumber its leasehold interest under thils
Lease in any of the Equipment (except to the extent that the pro-
visions of any mortgage noy or hereafter crcated on any of the lincs
of rallroads of the Lessee may subject such leasehold interest tu ihe
lien thereof). The Lessece shall not, wlthout the prlor written
consent of the Lessor, part with the possession or control of, or
suffer or allow to pass out of 1ts possession or control, any of
the Equipment, except to the extent permitted by the provislons of
Sections 16.3, 16,4 or 16.5 hereof,

16.3. So long as the Lessee shall not be in default under
this Lease, the Lessee shall be entitled to the possession of the
Equipment and to the use thereof by it or by any other corporation
which comprises onc of the "National Rallways" as that term 1s de-
fined 1n the Canaodian National Rallways Act, or upoa lines of
railroads over which the Lessee or any such corporation has track-
age or other operating rights or over which equipment of the Lessee
or any such corporation 1s regularly operated pursuant to contract

14




and also to permit the use of the Equlpment upon connecting and
other raillroads 1in the usual interchange of traffic and to permit
the sub-letting or lease temporarily or to permit the emergency use
by other partles of any Item of Equipment in the normal course of
business, but only upon and subject to all the terms and conditions
of thils Lease. HNo assignment, sublease or interchange entered into
by the Lessee hereunder shall relleve the Lessee of any liability
or obligations hercunder which shall be and remailn those of a
principal and not a surety.

16.4. Nothing in this Section 16 shall be deemed to re-
strict the ripght of Lessee to assign or transfer its leasehold
interest under this Lease in the Equlpment or possession of the
Equipment to any corporation (which shall have duly assumed the
obligations hervunder of Lessee) into or with which the Lessee shall
have become merged or consolidated or which shall have acquired the
property of Lessee as an entirety or substantially as an entirety.

16.5. Nothing in this Section 16 shall be dcemc? to
restrict thz right of the Lessce to sublecase the Equipmeni to any
corporation which comprises one of the "National Railways" as that

term 1e Jefirn 2 in ihe Canadian Natlonal Railwavs Aet. No such sublease
shall velleve the Lossce of suny 1isbility or obligation hereunder which
shall bz and vewaln those of o orircinso] art not a surety.
SECTIC 17, REPTFEABNTATTONT “00 Yy oy X

17.1. The Lessor and the Apent represent and warrant as

follows:

(a) On the delivery date for each Item of Equinment
the Lessor shall have such title thereto as it rccelved
from the manufacturer or supplier thereof.

(b) Any sale, assignment, transfer, mortgage or other
disposition ‘'which the Lessor or the Agent may make of this
Lease or any Item of Equipment covered thereby, whether prior
or subsequent to execution and delivery therecf, shall be
made expressly subject to the terms and provisions of this
Lease and all rights of the Lessee thereunder.

(¢) Neither the Lessor nor the Agent have created
nor will they create any claim, lien or encumbrance agalinst
any Item of Equipment so as to interfere with o= impair

(1) the Lessee's possession and use of such
Item of Equipment in accordance with the
terms of this Lcase; or
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(11) the title to any Item of Equipment which
may be transferred or conveyed Eo the
Lessce under other provisions oo this

Lease,
17.2. The Lessee represents and warrants the truth and
accurser of those matters contained in subparz-raphs (a) through (g)

of Scebtion 18.1 hercof.

SECTIOW 18, OPINIONS OF COUNSEL.

18.1. Concurrently with the delivery and acceptance of
the first Item of Equipment hercunder, the Lessee will deliver to
the Lessor 15 counterparts of the written opinion o7 counsel for
the Lecsee addressed to the Lessor, the Agent and to any assignee
under Scctlon 16 of which the Lessee has notice, in scope and
substance satisfactory to the Lessor, to the effect that:

(a) The Lessee is a corporation legally incorporated
and valldly existing, in good standing, under the laws of
Canada;

(b) The Lessee has the corporate or other power and
autherity to own 1ts property and carry on its businecs as
now belng conducted and is duly qualified to do business as
a foreign corporaticn in all states in which such qualifica-
tion is necessary to carry out the terms of the Lease;

(c) This Lease and the Agreement to Acgire and Lease
of even date herewlth, among the Lessor, the Agent and the
Lessee have been duly authorized, executed and delivered
by the Lessee and constitute the valid, legal and binding
agreements of the Lessee enforceable 1n accordance with
their respective terms subject to applicable bankruptey,
reorganization, insolvency and moratorium laws from time
to time in effect;

(d) Once this Lease is deposited in the office of the
Registrar General of Canada and upon the giving of notice
of such deposit in the Canada Gazette in accordance with
Section 148 of the Railway Act of Canada, no other filing,
recording or depositing or notices 1in respect thereof are
necessary to protect the Lessor's title to the Equlpment
in Canada;

(e) No approval, consent or withholding of objection
1s required from any Canadian regulatory body with respect
to the entering into or performance of the Agreement to
Acquire and Lease or thlis Lease;

(f) The executlion and delivery by Lessee of the Agree-
ment to Acquire and louse and the Lease do not violate any
provision of any law, any order of any court or Canadilan
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governmental agency, the Act of Incorporation or By-laws

of the Lessee, or any indenture, agreement, or other in-
strument to which Lessee 1s a party or by which it, or any
of its property is bound, and will not be in conflict with,
result in the breach of, or constitute (with due notice and/
or lapse of time) a default under any such indenture, agree-
ment or other instrument, or result in the creation or
imposition of any lien, charge a encumbrance o any nature
whatsoever upon any of the property or assets of Lessee,
except as contemplated and permitted hereby; and

(g) As to any other matters which Lessor shall
reasonably request.

18.2. Concurrently with the delivery of %“he opinion of
counsel for the Lessee as provided in Section 18.1 hereof, the
Lessor will deliver to the Lessee five counterparts of the written
opinion of General Counsel for the Agent and special counsel for
the Lessor, in scope and substance satisfactory to the Lessee with
respect to the matters set forth in (a), (b), (e¢) and (f) of such
Section 18.1 as such matters may appropriately pertain to the Lessor,
the Agent or both of them.

SECTION 19, INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contained notwithstanding
any nonpayment of rentals due hereunder, or amounts expended by the
Lessor on behalf of the Lessee, shall result in the obligation on
the part of the Lessee to pay also an amount equal to 10-1/2% (or
the lawful rate, whichever i1s less) of the overdue rentals and amounts
expended for the perlod of time during which they are overdue or ex-
pended and not repaid.

SECTION 20, NOTICES.

Any notice required or permitted to be glven by either
party hereto to the other shall be deemed to have been given when
deposited in the United States or Canadian certified mails, first
class postage prepaid, addressed as follows:

If to the Lessor

of the Agent: Trustees under C.N. Trust No., 2
in care of both of the followlng
addresses:
United States Leasing United States Leasing
Corporation International, Inc,
1211 West 22nd Street 633 Battery Street
Oak Brook, Illinois 60521 San Francisco, California 94111
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If to the Lessesa: Canadian National Railway Company
935 Lagauchetlere Street West
Montreal, Canada
Attention: Treasurer

or addressed to elther party at such other address &s such party
shall herecafter furnish to the other party in writirng. A copy of
any notice requlred or pcrmitted to be given to the Lessor or the
Agent s=hall also be furnished in the same manner as above, addressed
to:

Union Bank
P. 0. Box 3100 Terminal Annex
Los Angeles, California 90054

Attention:

SECTIO!N 21. EXECUTION IN COUNTERPARTS.

This Lease, and any lease supplemental hereto, may be
executed in several counterparts, each of which when so executed
shall be deemed to be an origlnal and in each case such counter-
parts shall constitute but one and the same instrument.

SECTION 22. LAW GOVERNING.

This Lease shall be construed in accordance wilth the
laws of Illinois; provided, however, that the parties shall be
entitled to all rights conferred by any applicable federal statute,
rule or regulation,.

SECTION 23. OPTION TO PURCHASE.

23.1. Provided that the Lessee 1s not 1n default, Lessee
shall have the right to purchase all but not less than all of the
Items of Egquipment then leased hereunder at the expiratlion of the
original term therefore at a price egual to the "failr market value"
(as defined). The Lessec shall give the Lessor written notice 180
days prior to the end of the original term of 1ts electlon to
exercise the purchase option provided for in fthis Sectlon. Pay-
ment of the option price shall be made at the place of payment
specified Iin Section 2 hereof in Unitced States funds there currer’”
apainct delivery of a bill of salce transferring and assipning to the Les-
see ail right, title and intcrest ol the Lesoor in and to the fou’oment
and containing o warranty aszinst licas or clains of persons clalming
by, through or undcr the Lescor except licns and claims which the
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Lessee assumed or 1s obligated to discharge under the terms of

the Lease. The Lessor shall not be required to make any represen-
tatlion or warranty as to the conditlon of the Equipment or any other
matters.

23.2., The "falr market value®" shall be such amount as
is mutually agreed upon by the Lessor and the Lessee; provided that
1f the Lessor and the Lessee are unable to agree upon the falr
market value of the Equipment within 30 days after receipt by the
Lessor of the notice of the Lessee's election to exerclse the
purchase option, the falir market value shall be determined by an
appralser selected by mutual agrecement of the Lessor and the Lessee.
If the Lesscor and the Lessee are not able to agree upon an appralser,
or if the fair market value 15 not so determlined within 90 days after
receipt by the Lescor of the Lessee's electlon to purchase, the same
shall be determined by American Appralsal Company. The fair market
value as finrlly determined shall bear interest for the period, if
any, from the date of expirstion of this Lease to the date of payment
at the rate of 10%) per annumn.

23.3. Unless the Lessee has given the Lessor 180 days
notice as required in connection wilth exercise of the foregoing
options, all the Equipment then leased hereunder shall be returned
to the Lessor 1n accordance with Section 13 hereof.

23.4, DNotwithstanding any electlon of the Lessee to
purchase, the provisions of Section 11 hereof shall continue in
full force and effect untll the date of purchase and the passage
of ownership of the Equipment purchased by the Lessee upon the date
of purchase unless the purchase price has been agreed upon by the
parties pursuant to this Section 23, 1n which event such purchase
price shall govern,

SECTION 24, CONCERNING THE LESSOR AND THE AGENT,

It 1s expressly understood and agreed by and between the
parties hereto, anything hereln to the contrary notwithstanding,
that each and all of the representations, covenants, undertakings
and agreements herein made on the part of the Lessor, while in form
purporting to be the representations, covenants, undertakings and
agreements of George D. MacKay and LEdward E. Castans are neverthe-
less each and every one of them made and intended not as personal
representations, covenants and undertaklings and agreements of them
or for the purpose or with the intention of binding them personally,
but are made and intended for the purpose of binding only the Trust
as that term is used in the Trust Agreement; such Trust is the Lessor
hereunder, and this Lease is executed and delilvered by George D.
MacKay and Edward E., Castans, not in thelr own righ=- but solely in
the exercise of the powers conferred upon them as such Trustees;
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and no personal liability or personal responsibility is assumed by
nor shall at any time be asserted or enforceable agalst such persons
or the Agent on account of this Lease or on account of any represen-
tation, covenant, undertaking or agreement of such persons or the
Agent in this Lease contained, either expressed or implied, all such
personal 1liability, if any, belng expressly waived and released by
the Lessee herein and by all persons claiming by, through or under
sald Lessee; excepting, however, that the Lessee or any person claim-
ing by, through or under it, making claim hereunder, may look to said
Trust for satisfaction of the same,

IN WITNESS WHEREOF, the parties hereto have caused this
Lease to be executed by their respective officers thereunder duly
authorized and their corporate seals to be hereto affixed as of
the day and year first above written,

GEORGE D. MACKAY and EDWARD E.

CASTANS, as Trustees ynder C.N.
Tru;ézNo. 2 ;7%/7? )

£~/
/ 2fr4é50baﬁiw~ﬁb/

S Trustee as aforesaid

By

LESSOR

CANADIAN QA?IONAL RATILWAY COMPANY
/ /"

APPROVED By // v ; (L A
Tts Vice President

(Corporate Seal)

-

Assistant Secretary

LESSEE

sdmwaL Attest:

UNITED STATES LEASING INTERNATIONAL,
INC. :

By \ \M@@m\L

Its Vice President \

AGENT FOR LESSOR
(Corporate Seal)

Attest: ) R
//%A (- 3 bh//
AN _ER g o L g us A8,

Zigp
Assistant Secretary 67/
~20-~




Attachments to Lease

Schedule 1-A throuch 1-N, inclusive, to Lease - Description of

Bauipment
te Lease - Certificate of Acceptance
to Leass — Casualty Value

Schedule 2
Scliedula 3
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SCHECULE I - 4

MANUFACTURER : Hawker Siddeley Canada Ltd.
PLANT OF MANUFACTURER: Trenton, Nove Scotia
DESCRIPTION OF ELUIPEZNT: 67 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serial nos.

C.N. 377250 - 377316

PRICE: »1,223,604.25 ( i.e. $18,262.75
per item)

DELIVER TO: Canadian Natioral Railway Company,
as designated by the Railrocad.

QUTSIDE DELIVERY DATE: November 30, 1970

FIXED RENTAL PAYIENTS: Forty (40) semi-annual rental

payments, each in advance, at $945.10
per item of equipment, or an aggregate
of $ 63,321.70 for all 67 items

INTERIM DAILY RENTAL: $5.1364 per day per item
RENEVAL: None

LESSEE: Canadian National Railway Company - Trust ;2
TRUSTOR: Urnion Bank
LENLDER: The Canada Life Assurance Company

Estimeted

Ecuipment Cost Basis:
In Canzdian Dollars ) 519,584.71 per unit
In U.S. Dollars at 93.25% 18,262.75 per unit

In the event the finel price of any Items covered by this

Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadian LCollars is
greater or less than 3 .9325 US, the rentals for such Item
shall be ratably increased or reduced.

All "Dollar" amounts are expressed in United States Dollars.
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SCHEDULZ T - B

MANUFACTURER: Hawker Siddeley Canzda Ltd.
PLANT OF MANUFACTUREE: Trenton, Nova Scotia
DESCRIPTION OF ELUIPKENT: 67 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serial nos.

C.N. 377317 - 377383

PRICE: $1,223,604.,25 ( i.e. $18,262.75
per item)

DELIVER TO: Canadian Natioral Railway Company,
as designated by the Razilroad.

OUTSIDE DELIVERY DATE: November 30, 1970

FIXED RENTAL PAYIENTS: Forty (40) semi-annual rental

payments, each in advance, at $945.10
per item of equipment, or an aggregate

of $63,321,70 for all _67 items

INTERIM DAILY RENTAL: $5.136L4 per day per item
RENEWAL: None

LESSEE: Canadian National Railway Company - Trust ;2
TRUSTOR: Union Bank
LENLER: Home Life Insurance Company

Estimeted

Eguipment Cost Easis:
In Canzdien Dollars $19,584.71 per unit
In U.S. Dollars at 93.25% 18,262.75 per unit

In the event the firal price of any Items covered by this
Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadian Dollars is
greeter or less than 3 .9325 US, the rentals for such Item
shall be ratably increasec or reduced.

All "Dollar"™ amounts are expressed in United States Dollars.
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SCHELULE I - C

MANUFACTURER: Hawker Siddeley Canada Ltd.
PLANT OF MANUFACTURER: Trenton, Nove Scotia
DESCRIPTICH OF EUIPKLNT: 13 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serisl nos.

C.N. 377384 - 37739¢€

PRICE: $ 237,415.75 ( i.e. $18,262.75
per item)

DELIVER TO: Canadian Natioral Railway Company,
as designated by the Railroad.

OUTSIDE DELIVERY DATE: November 30, 1970

FIXED RENTAL PAYLMENTS: Forty (40) semi-annual rental

payments, each in advance, at $945.10
per item of equipment, or an aggregate
of $ 12,286.30 for all 13 items

INTERI DAILY RENTAL: $5.136L per day per item
RENEWAL: Norne

- LESSEE: Canadian National Railway Company - Trust ;2
TRUSTOR: Union Bank
LENDER: Puritan Life Insurance Company

Estimeated

Ecuipment Cost Basis:
In Canedien Dollars ) 519, 5€E4.71 per unit
In U.S. Dollars at 93.25% $18,262.75 per unit

In the event the finzl price of any Items covered by this

Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadian Dollars is
greeter or less than 3 .9325 US, the rentals for such Item
shall be ratably increased or reduced.

All "Dollar"™ amounts are expressed in United States Dollars.




SCHEDULE I - p

MANUFACTURER: Hawker Siddeley Canada Ltd.
PLANT OF MANUFACTURLKE: Trenton, Nove Scotia
DESCRIPTION OF ELUIPINT: 16 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serial nos.

C.N. 377397 - 377412

PRICE: $292,204.0C ( i.e. 318,262.75
per item)

DELIVER TO: Canadian Natioral Railway Coumpany,
as designated by the Rasilroad.

OQUTSIDE DELIVERY DATEH: November 30, 1970

FIXED RENTAL PLYIZMNTS: Forty (40) semi-annual rental

payments, each in advance, at ¢945.10
per item of equipment, or an aggregate
of $15,121.60 for all 16 items

INTERIM DATLY RENTAL: $5.136, per day per item

RENEWAL: None

LESSEE: Caradien National Railway Company - Trust ;2
TRUSTOR: Union Bank
LENDER: Lutheran lutual Life Insurance Company -

Estimeted

Ecuipment Cost Basis:
In Canedien Dollars ) +15,584.71 per unit
In U.S. Dollars at 93.25% 18,262.75 per unit

In the event the finel price of any Items covered by this
Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadian Dollars is
greater or less than 3 .9325 US, the rentsls for such Item
shall be ratably increased or reduced.

All "Dollar™ amounts are expressed in United States Dollars.




SCHEDULE I - E

MANUFACTURER: Hawker Siddeley Canada Lta.
PLANT OF ANUFACTURER: Trenton, Nove Scotia
DESCRIPTION OF ELUIPILAT: 33 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serial nos.

C.No 377413 - 377LL5

PRICE: $602,670.75 ( i.e. $1&,262.75
per item)

DELIVER TO: Canadian Natioral Railway Coaspany,
as designeted by the Rsilroad.

QUTSIDE DELIVERY DATE: November 30, 1970

FIXED RENTAL PAYMENTS: Forty (40) semi-znnual rental

payments, each in advance, at $945.10
per item of equipment, or an aggregate
of $31,1868.30 for all _ 33 items

INTERIM DAJLY RENTAL: $5.1364 per day per item
RENEWAL: None

LESSEE: Canadisn MNational Railway Company -~ Trust ;2
TRUSTOR: Urion Bank

LENDER: peoples Life Insurance Company

Estimeted

Ecuipment Cost Basis:
In Canzdian Dollars . $19,58L .71 per unit
In U.S. Dollars at 93.25% 18,262.75 per unit

In the event the finel price of any Items covered by this
Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadian Dollars is
grezter or less than 3 .9325 US, the rentals for such Item
shall be ratably increasec or reduced.

All "Dollar" amounts are expressed in United States Dollars.




SCHELULE I - F

MANUFACTURER : Hawker Siddeley Canada Ltd.
PLANT OF MANUFACTURER: Trenton, Nova Scotia
DESCRIPTION OF ELUIPIINT: 67 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serial nos.

C.N. 377446 - 377512

PRICE: . $1,223,604.25 ( i.e. $18,262.75
per item)

DELIVER TO: Canadian Natioral Railway Company,
as designated by the Reilrozd.

QUTSIDE DELIVERY DATE: November 30, 1970

FIXED RENTAL PAYNENTS: Forty (40) semi-annual rental

payments, each in advance, at $945.1C
per item of eguipment, or an aggregate
of $ 63,321.70 for all 67 items

INTERIM DAILY RENTAL: $5.1364 per day per item
RENEWAL: None

. LESSEE: Canadian National Railway Company - Trust ;2
TRUSTOR: Union Bank
LENLER: The Life Insurance Company of Virginia

Estimeted

Eguipment Cost Basis:
In Canedian Dollars L 519,584.71 per unit
In U.S. Dollars at 93.25% 18,262.75 per unit

In the event the final crice of any Items covered by this
Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadizn Collars is
greater or less than 3 .9325 US, the rentals for such Item
shall be ratably increased or reduced.

All "Dollar™ amounts are expressed in United States Dollars.



SCHELULE I -G

MANUFACTURER: Hawker Siddeley Canada Ltd.
PLANT OF MANUFACTURER: Trenton, Nova Scotia
DESCRIPTION OF EWUIPIENT: 135 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serial nos.

C.N. 377513 - 377647

PRICE: $2,465,471.25 ( i.e. $18,262.75
per item)

DELIVER TO: Canadian Natiorel Railway Company,
as designated by the Rsilroad.

QUTSIDE DELIVERY DATE: November 30, 1970

FIXED RENTAL PAYIENTS: Forty (40) semi-annual rental

payments, each in advance, at $945.1C
per item of equipment, or an aggregate
of $_127,588.50for all 135 items

+3

INTERIM DAILY RENTAL: $5.1364 per day per item

RENEWAL: None

I

LESSEE: Canadian National Railway Company - Trust ;2
TRUSTOR: Urion Bank
LENDER: Continentel Assurance Company

Estimeted

Ecuipment Cost Basis:
In Canedien Dollars $19,584.7. per unit
In U.S. Dollars at 93.25% 18,262.75 per unit

In the event the finel price of any Items covered by this

Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadizn Dollars is
greater or less than 3 .9325 US, the rentals for such Item
shall be ratably increased or reduced.

All "Dollar"™ amounts are expressed in United States Dollars.




SCHEDULE I -K

MANUFACTURER: Hawker Siddeley Canada Ltd.
PLANT OF MANUFACTURER: Trenton, Nove Scot:ia
DESCRIPTION OF EGUIPIENT: 67 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serial nos.

C.N. 377648 - 37774

PRICE: $1,223,604.25 ( i.e. $18,262.75
per item)

DELIVER TO: Canadian Natioral Railway Company,
as designated by the Railrozd.

QUTSIDE DELIVERY DATE: November 30, 1970

FIXED RENTAL PAYIMENTS: Forty (40) semi-znaual rental

payments, each in advance, at $945.10
per item of equipment, or an aggregate
of $_63,321.70 for all 67  items

INTERTIT DAILY RENTAL: $5.1364 per dey per item
RENEWAL: None

LESSEE: Canadien National Railwsy Company - Trust ;2
ThRUSTOR: Union Bank
LENDER: The Lincoln Natioral Life Insurance Company

Estimeted

Ecuioment Cost Easis:
In Cenedien Dollars § $19,584.71 per unit
In U.S. Dollars at 93.25% 18,262.75 per unit

In the event the finel price of any Items covered by this
Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadien Dollers is
grezter or less than 3 .9325 US, the rentals for such Item
shall be ratably increased or reduced.

All "Dollar™ amounts are expressed in United States Dollars.
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SCHELULE I -1

MANUFACTURER:

PLANT OF MANUFACTURER:

DESCRIPTION OF EGUIPLENT:

PRICE:

DELIVER TO:

QUTSIDE DELIVERY DATE:

FIXED RENTAL PAYIENTS:

INTERIM DATLY RENTAL:

RENEWAL:

Hawker Siddeley Canada Ltd.
Trenton, Nova Scotia

33 100-ton, 4,350 cu. ft. steel
covered hopper cars, Serial nos.

C.N. 377715 - 377747
$602,670.75  ( i.e. $18,262.75
per item)

Canadian Natioral Rrailway Coumpany,
as designated by the Rsilroad.

November 30, 1970

Forty (40) semi-annual rental
payments, each in advance, at 3945.10
per item of equipment, or an aggregate
of $ 31,188.30 for all 33 items

$5.1364 per day per item

None

[

. LESSEE: Canadian National Railwsy Company -~ Trust ;2

TRUSTOR: Union Bank

LENDER: United Benefit Life Insurance Company

Estimeted
Ecuipment Cost Basis:

319,584.71 per unit
18,262.75 per unit

In Canedian Dollars )
In U.S. Dollars at 93.25%

In the event the final price of any Items covered by this

Schedule is greater or less tnan the amount shown above or
the conversion rate of U.S. Dollars to Canadian Dollars is
greater or less than 3 .9325 US, the rentals for such Item
shall be ratably increased or reduced.

All "Dollar™ amounts are expressed in United States Dollars.




SCHEDULE I - J

MANUFACTURER: Hawker Siddeley Canada Ltad.
PLANT OF MANUFACTURER: Trenton, Nove Scotia
DESCRIPTION OF ELUIPLENT: 13 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serial nos.

C.N. 377748 - 377760

PRICE: $237,415.75 ( i.e. $18,262.75
' per item)
DELIVER TO: Canadian Natioral Railway Company,
as designated by the Rzilroad.
QUTSIDE DELIVERY DATE: November 30, 1970
FIXED RENTAL PAYIZNTS: Forty (40) semi-annual rental

payments, each in advance, at $345.10
per item of equipment, or an aggregzte
of $_12,28€.30 for all 13 items

INTERIM DAILY RENTAL: $5.1364 per day per item
RENEWAL: None

LESSEE: Canadian National Railway Company -~ Trust ;2
TRUSTOR: Union Bank
LENDER: Worth American Life Assurance Company (Toronto, Ontsrio, Canada)

Estimeted

Ecuipment Cost Basis:
In Canedizn Dollars $19,584.71 per unit
In U.S. Dollars at 93.25%5 18,262.75 per unit

In the event the final price of any Items covered by this
Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadian Dollars is
greater or less than 3 .9325 US, the rentals for such Item
shall be ratably increasecd or reduced.

All "Dollar™ amcunts aras expressed in United States Dollars.




SCHEDULE I - K

MANUFACTURER: Hawker Siddeley Canzcda Ltd.
PLANT OF MANUFACTURER: Trentcon, Nove Scotia
DESCRIPTION OF EGUIPLENT: 16 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serial nos.

C.N. 377761 - 377776

PRICE: $292,204.00  ( i.e. $18,202.75
per item)

DELIVER TO: Canadian Natioral Railway Company,
as designated by the Reilroad.

QUTSIDE DELIVERY DATE: November 30, 1970

FIXED RENTAL P&YimNTS: Forty (40) semi-anaual rental

payments, each in advance, at ¢945.10
per item of equipment, or an aggregate
of $15,121.60 for all 16  items

INTERIM DAILY RENTAL: $5. 1364 per day per item

RENEWAL: None

LESSEE: Canadian National Railway Company - Trust ;2
TRUSTOR: Union Bank

LENDER: [jutusl Trust Life Insurance Company

Estimeted

Ecuioment Cost Basis:
In Csnzdien Dollars ) $19,584.71 per unit
In U.S. Dollars at 93.25% 18,262.75 per unit

In the event the finel price of any Items covered by this
Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadian Dollars is
greater or less than 3 .9325 US, the rentals for such Item
shall be ratably increased or reduced.

All "Dollar"” amounts are expressed in United States Dollars.




SCHEDULE I - L

MANUFACTURER : Hawker Siddeley Canzda Ltd.
PLANT OF MANUFACTURRK: Trenton, Nova Scotia
DESCRIPTION OF EGQUIPLELNT: 73 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serial nos.

C.N. 377777 - 377849

PRICE: $1,333,180.75 ( i.e. 318,202.75
per item)

DELIVER TO: . Canadian Natioral Railway Company,
as designated by the Railroad.

QUTSIDE DELIVERY DATE: November 30, 1970

FIXED RENTAL PAYMENTS: Forty (40) semi-annual rental

payments, each in advance, at $945.10
per item of equipment, or an aggregate
of $68,992.30 for all 73 items

INTERIM DAILY RENTA4L: $5. 1364 per day per item
RENEWAL: None

. LESSEE: Canadian National Railway Company - Trust ;2
TRUSTOR: Union Bank
LENDER: Connecticut General Life Insurance Company

Estimated

Ecquioment Cost Basis:
In Canedian Dollars $19, 584 .71 per unit
In U.S. Dollars at 93.25% 18,262.75 per unit

In the event the final price of any Items covered by this
Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadian Dollars is
greeter or less than 3 .9325 US, the rentels for such Item
shall be ratably increased or reduced.

All "Dollar" amounts are expressed in United States Dollars.




SCHEDULE I - M

MANUFACTURER: Hawker Siddeley Canada Ltd.
PLANT OF MANUFACTURER: Trenton, Nova Scotia
DESCRIPTION OF ELUIPLENT: 50 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serial nos.

C.N. 377850 - 377899

PRICE: $913,137.50 (i.e. $18,262.75
per item)

DELIVER TO: Canadian Natioral RXailway Company,
as designcted by tne Reilroad.

QUTSIDE DELIVERY DATE: November 30, 1970

FIXED RENTAL PAYIELNTS: Forty (40) semi-eznnual rental

payments, each in advance, at $945.10
per item of equipment, or an aggregate
of $_A47,255.00 for all _50  items

INTERIM DATILY RENTAL: $5. 1364 per day per item
RENEWAL: None

LESSEE: Canadien National Railway Company - Trust ;2
TRUSTOR: Union Bank
LENDER: Union wmutual Life Insurance Company

Estimeted

Ecuipment Cost Basis:
In Canedien Dollars $19,58L.71 per unit
In U.S. Dollars at 93.25% 18,262.75 per unit

In the event the firel price of any Items covered by this
Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadian [Dollars is
grezter or less than 3 .9325 US, the rentals for such Item
shall be ratably increased or reduced.

A1l "Dollar" amounts are expressed in United States Dollars.




SCHEDULE I - N

MANUFACTURER: Hawker Siddeley Canada Ltd.
PLANT OF MANUFACTURER: Trenton, Nove Scotia
DESCRIPTION OF ELUIPLENT: 100 100-ton, 4,350 cu. ft. steel

covered hopper cars, Serisl nos.

C.N. 377900 - 377999

PRICE: 31,876.€75.00 ( i.e. $18,766.75
per item)

DELIVER TO: Canadian Natiornal railway Couipany,
as designeted by the Rsilroad.

QUTSIDE DELIVERY DATE: November 30, 1970

FIYXED RuITAL PAYMENTS: Forty (40) semi-annual rental

payments, each in advance, at $971.18
per item of equipment, or an aggregate
of $ 97,118.00 for all 10C items

INTERIM DAILY RENTAL: $5.2782 per day per item
RENEWAL: None

LESSEE: Canadian National Railway Company - Trust ;2
TRUSTOR: Union Bank
LENDER: Connecticut Gererszl Life Insurance Company

Estimeted

Ecuipment Cost Easis:
In Canzdien Dollars ' $20, 125,22
In U.S. Dollars at 93.25% 518,766.75

In the event the firezl price of any Items covered by this
Schedule is greater or less than the amount shown above or
the conversion rate of U.S. Dollars to Canadian Dollars is
greater or less than 3 .9325 US, the rentals for such Item
shall be ratably increased or reduced.

All "Dollar" amounts are expressed in United States Dollars.




CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT LEASE

TO: George D. MacKay and Edward E. Castans, as Trustees under
Trust Agreement dated as of May 1, 1970.

UNITED STATES LEASING INTERNATIONAL, INC., as Agent for
the Trustees,

HAWKER SIDDELEY CANADA, LTD., as Manufacturer.

I, duly appointed inspector and authorized representatlve
of Canadian National Rallway Company ("Lessee") for the purpose of
the Agreement to Acquire and Lease and the Equipment Lease, both
dated as of May 1, 1970 between George D. MacKay and Edward E.
Castans, Trustees under the Trust Agreement dated May 1, 1970, as
Lessor, United States Leasing International, Inc., as Agent for the
Trustees, and the Lessee, do hereby certify that I have inspected,
recelved, approved and accepted delivery, on behalf of Lessee under
saild Agreement, of the following pieces of Equipment:

TYPE OF EQUIPMENT:
PLACE ACCEPTED:
DATE ACCEPTED:
NUMBER OF UNITS:

NUMBERED:

I do further certify that the foregoing Equipment is in
good order and condition, and appears to conform tc the specifica-
tions applicable thereto and to all applicable Canadian Transport
Commicsion and United States Department of Transportation or other
foreign or domestic agency governmental requirements and specifica-

tions.

The executlion of this Certificate will in no way relieve
or decrease the responsibility of the Manufacturer of the Equipment
for any warranties it has made wlth respect to the Equipment,

Dated: s 1970.

. Inspector and Authorized Represen-
tative of Canadian National Rallway
Company

SCHEDULE 2
to Lease




SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The following per cent of original cost to Lessor
of an ltem of Equipment, including all taxes and delivery charges,
is to be paid on a rental payment due date pursuani to Section 11
of the Equipment Lease as the result of an Item becoming the sub-
ject of a Casualty Occurrence, depending upon when the Casualty
Value is paid:

Casualty Value Payable

Payable on Date Per Item (in lieu of
After Rental and in Lieu of rental payment for such
Payment NO. _Payment No. item due on such date)

0 as provided in Section 11.5 of the Lease
1 2 102.375
2 3 101.625
3 4 100.875
4 5 100.225"
5 6 99,250
6 7 98.375
7 8 97.500
8 9 96.500
9 10 95.500
10 11 94.375
11 12 93.125
12 13 91.875
13 14 90.625
14 15 89.250
15 16 87.750
16 17 86.250
17 18 84.625
18 19 83.000
19 20 81.125
20 21 79.250
21 22 77.250
22 23 75.250
23 24 73.125
24 25 70.750
25 26 68.375
26 27 65.375
27 28 63.250
28 29 60.500
29 30 57.525
30 31 54.500

Canadian National Railway Co. Trust No. 2

SCHEDULY 3
to Lease




SCHEDULE OF CASUALTY VALUE - continued

Casualty Value Payable

Payable on Date Per Item (in lieu of

After Rental and in Lieu of rental payment for such
Payment No. Payment No. item due on such date)

31 32 ' 51.375

32 33 48.000

33 34 44,500

34 35 40.875

35 36 37.000

36 37 33.000

37 38 28.875

38 39 24,500

39 40 19.875

40 On the expiration 15.000

date of the Lease

TRUSTOR: UNION BANK




STATE OF ILLINOIS )
) ss.
COUNTY OF DU PAGE )

personally appeared /é .F, to me krnown to be one
of the persons descri &ufn and who eXe‘cuted the foregoing instru-
ment and he acknowledged that he executed the same as his free

act and deed.
iyt Clgrpe NN AC;ré?

My commission expires: /g% é%ﬂ&ﬁf %f /4’12

On this gm day of, ////Mﬁ , 1970, before me

(SEAL)




‘,
b}

STATE OF CALIFORNIA )
)
CITY AND COUNTY OF SAN FRANCISCO )

On this 77/( day of & , 1970, before me
personally appeared . qt s to me personally known,
who being by me duly sworn, say that he 1is the e Preside

of UNITED STATES LEASING INTERNATIONAL, INC., that one og %%e seals
affixed to the foregolng instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of sald corporation by authority of its Board of Directors; and

he acknowledged that the execution of the foregoing instrument was
the free act and deed of sald corporation.

Urse o Clnary

.!Illlllllllllllllllllllllllll"llllllll"
P OFFICIAL SEAL "8

(SEAL)

ANNE 1. RAMSEY »

-
-
-
H
NOTARY PUBLIC - CALIFORNIA =
-
-
-
H
.
.

My commission expires:

CITY & COUNTY OF ‘SAN FRAN
My Commission 7« Fiten Decemesr ICIISQEQ

LLE T TEETTTET s




PROVINCE OF QUEBEC )
sSS.
CITY OF MONTREAL )

on this /2 2% aay of, o , 1970, before me

personally appeared , to mes personally

known, who being by me duly sworn, says that he is the 2L o - Rtoc o "
of CANADIAN NATIONAL RAILWAY COMPANY, that one of the seals affixed

to the foregoing instrument 1s the corporate seal of said corpora-

tion, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and he acknowledged
that the execution of the foregoing instrument was the free act and

deed of sald corporation. o} ] P
(ﬁ/&/amz AAes F W7
L N 4 / r
[

(SEAL)

My commission expiresi+ o z;ééz: b L .
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